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Ms. Agatha L. Mergenovich
Secretary
Interstate Commerce Commission
Washington, D.C.

Dear Madam:

Enclosed herewith for recordation pursuant to
the provisions of 49 U.S.C. §11303 is a fully executed
counterpart of an Assignement and Agreement dated as of
June 29, 1982 between American National Bank and Trust
Company of Chicago/ Assignor, and Refco Management
Services, Inc., Assignee.

The enclosed is a "secondary document" as that
term is defined in 49 C.F.R. 1116.l(b) and relates to
a Security Agreement dated as of June 27, 1980 between
Funding Systems Railcars, Inc., Debtor, and American
National Bank and Trust Company of Chicago, Secured
Party, which was duly filed and recorded at 11:20 a.ip̂
on June 27, 1980 and assigned Recordation Number 119 3ti.

A description of the railroad equipment covered -
by the enclosed document is set forth on Exhibit A
attached hereto and made a part hereof.

The names.and addresses of the parties to the
enclosed document are:

Assignor: American National Bank and Trust
; Company of Chicago
3'3 North LaSalle Street
Chicago, Illinois 60602

Assignee: Refco Management Services, Inc.
39 South LaSalle Street
Chicago, Illinois 60603



Ms. Agatha L. Mergenovich
Secretary
June 30, 1982
Page Two

The undersigned is agent for the Assignee for
the purpose of submitting the enclosed document for
filing and recordation.

Kindly return the stamped counterpart of the
enclosed document not needed for recordation purposes
to Charles T. Kappler, Esq., Alvord and Alvord, 918
Sixteenth Street, N.W., Washington, D.C. 20006.

Also enclosed is a check in the amount of $10.00
payable to the order of the Interstate Commerce Commission
in payment of the required recordation fee.

Very truly yours,

Charles T. Kappler
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(tCORMKMI M>../.̂ _.'f,,,._1Miii 1*75

JUN ?0 1382'!! is A*.

ASSIGNMENT

THIS ASSIGNMENT AND AGREEMENT is made and entered into as of
the 3?^ day of June, 1982, by and between AMERICAN NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, a national banking association
("Assignor"), and REFCO MANAGEMENT SERVICES, INC., a Delaware
corporation ("Assignee").

WITNESSETH;

WHEREAS, Assignor has heretofore loaned various sums of
money (the "FSR Loans") to FUNDING SYSTEMS RAILCARS, INC., a
Delaware corporation ("Debtor") , for the purpose of acquiring
certain items of railroad rolling stock (the "Equipment"), and in
connection therewith Assignor and Debtor entered into, executed
and delivered numerous documents (the "Loan Documents")
evidencing their respective rights, duties and obligations in
regard to the FSR Loans, including, without limitation, certain
negotiable secured promissory notes (the "Secured Notes") issued
by Debtor to Assignor, and certain security agreements (the
"Security Agreements") pursuant to which Debtor granted to
Assignor first preferred security interests in the Equipment and
the revenues derived from the use thereof; and

WHEREAS, Assignor and Assignee, together with REFCO RAIL
EQUIPMENT, INC., a Delaware corporation, the owner of the
Equipment ("Owner") , have entered into a Purchase Agreement (the
"Purchase Agreement"), dated contemporaneously herewith, whereby
Assignee has agreed to purchase from Assignor, and Assignor has
agreed to sell to Assignee, all of the Secured Notes and all of
Assignor's rights, title, interests, claims and demands
thereunder and under all of the Loan Documents relating thereto,
including, without limitation, the Security Agreements and
certain letter agreements between Owner and Assignor (the "Owner
Agreements"), whereby Owner acknowledged that all of its right,
title and interest in and to the Equipment is subject and
subordinate to the rights, interests and claims of Assignor in
regard thereto; and

WHEREAS, the terms and provisions of the Purchase Agreement
require, among other things, that Assignor execute and deliver to
Assignee a full and complete written assignment of all of the
rights, title and interest purchased by Assignee thereunder;

NOW, THEREFORE, the parties hereto agree as follows:

1. Assignor hereby assigns, transfers, sets over and
delivers unto Assignee, its successors and assigns, all of
Assignor's rights, title, interests, claims and demands in, to or
under the Secured Notes and all other Loan Documents relating to



the FSR Loans, and Assignee hereby accepts such assignment,
transfer, setting over and delivery.

2. Assignor represents, warrants to and agrees with
Assignee that:

(a) Assignor is entitled to all of the rights, title,
interests, claims and demands attributed to or provided for
Assignor in, to or under any and all of the Loan Documents,
including, without limitation, the Secured Notes, Security
Agreements and Owner Agreements, and none of such rights, title
or interest has been diminished by Assignor in any respect prior
to the execution hereof.

(b) Upon the execution hereof, Assignee will be
entitled to all of the rights, title, interests, claims and
demands in, to or under the Loan Documents, including, without
limitation, the Secured Notes, Security Agreements and Owner
Agreements which Assignor was entitled to immediately prior to
the execution hereof.

3. Assignor and Assignee hereby acknowledge and agree that
Exhibit A attached to the Purchase Agreement is a complete and
accurate list of the FSR Loans to which this Assignment and
Agreement applies.

4. Assignor will execute and deliver such further
instruments and do such further acts and things as may reasonably
be required to perfect Assignee's rights, title, interests,
claims and demands in, to or under the Loan Documents, including,
without limitation, the Secured Notes, Security Agreements and
Owner Agreements.

5. Except to the extent of any misrepresentation or any
breach of any warranty or agreement of Assignor hereunder,
Assignee agrees that Assignor shall not be liable to Assignee
with respect to any obligations of Assignor under the Loan
Documents, including, without limitation, the Secured Notes,
Security Agreements and Owner Agreements.

6. This Assignment and Agreement shall be governed by and
construed in accordance with the laws of the State of Illinois;
provided, however, that Assignee shall be entitled to all of the
rights conferred by any applicable Federal statute, rule or
regulation. This Assignment and Agreement shall inure to the
benefit of and be binding upon the successors and assigns of the
parties hereto.

-2-



IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be duly executed as of the date first hereinabove
written.

REFCO MANAGEMENT SERVICES,
INC.

Attest:

Attest:

By_
Title:

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO

-3-



STATE OF ILLINOIS

COUNTY OF COOK

)
) SS:
)

On this
appeared
known ̂  who

day of Junê .̂982y before me personally
AJJr̂ LtU /\ îraLKÂ ", to me personally
me duly sworn says that he is a

Of AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO,that said instrument was signed on behalf of
said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary/" Public

O"~My- Commission Expires:

On this
appeared
known,jwjio being by me

1982, before me personally
, to me personally

uly" stforn says that he is a
Of REFCO MANAGEMENT SERVICES, INC.,

that said instrument was signed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of said corporation.

Notary

My -Commission Expires:

-4-
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